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ALVORD AND ALVORD IN3106 12.10PM
ATTORNEYS AT LAW o
1050 SEVENTEENTH STREET, N.W. SLRFAGE TRANSPORTATION HOARD
SutTe 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 W SiyrEs:TLER

ELLSWORTH C. ALVORD (1964) _
(202) 393-2266

FAX (202) 393-2156
E-MAIL alvordlaw@®aol.com

January 31, 2006

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement, dated as
of January 30, 2006, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Secured Party/

Assignee: Bank of America, N.A.
600 Peachtree Street, N.E.
Atlanta, Georgia 30308

Debtor/Assignor: Infinity Rail, LLC
817 West Peachtree Street, Suite M110
Atlanta, Georgia 30308




¢ ’ Mr. Vernon A. Williams
January 31, 2006
Page 2

A description of the railroad equipment covered by the enclosed document

615 railcars with AGR, ATW, CGLX, CN, FEC, ICG, IFRX, NOPB, PIOX,
REGX and UP reporting marks as more particularly set forth in the
equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $33.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very truly ézrs,
I

Robert W. Alvord

RWA/anm
Enclosures
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RECORDATION NO. lkp ‘ (l Z'

JiN 3106 12210 PM

SURFACE TRANSPORTATION BOARD
MEMORANDUM OF SECURITY AGREEMENT

1. Pursuant to the Security Agreement identified below, Infinity Rail, LLC, a
Georgia limited liability company (“IR”), has granted to Bank of America, N.A. (“BA”), as
security for certain obligations of IR to BA, a security interest in all of IR’s right, title, and
interest in and to the railroad equipment identified on the schedule attached hereto. “Security
Agreement” means the Security Agreement dated as of January 30, 2006, between IR and BA, as
amended to date.

2. The addresses of the parties are as follows:

Infinity Rail, LLC (Debtor / Assignor)
817 West Peachtree Street, Suite M110
Atlanta, Georgia 30308

Bank of America, N.A. (Secured Party / Assignee)
600 Peachtree Street, N.E.

MC GA 1-006-13-15

Atlanta, Georgia 30308

3. The terms and provisions of the above-referenced security interest are more
particularly set forth in the above-referenced Security Agreement.

4. This Memorandum may be signed in counterpart or duplicate copies, and any signed
counterpart or duplicate copy shall be equivalent to a signed original for all purposes.

[Execution on next page; remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to be
executed as of January 30, 2006.

INFINITY RAIL, LLC
By Infinity As;g/:t Management, LLC as Manager

oo/ [ rd

JeWﬁ delman, Vice President
L

State of Georgia )
) ss:
County of Eulton )
pcr#s

On January 3o, 2006, before me personally appeared Jeffrey E. Edelman, to me personally
known, who being by me duly sworn says that he is Vice President of Infinity Asset
Management, LLC, Manager of Infinity Rail, LLC, and that he executed the foregoing
instrument on behalf of said limited liability company by authority of its board of managers, and
he acknowledged that the execution of the foregoing instrument was the free act and deed of said
limited liability company.

-

Notary Public
My commission expires:

Cétut/an/w@a,/

[NOTARIAL SEAL]
P\, Deiail> Courty, Georg:
%Eﬂmm.zmo:

[Execution continued on next page; remainder of this page intentionally left blank]
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BANK OF AMERICA, N

b [l

Name
Title: SQ Yor iy ‘P&Suc}u t

q ~
State of )

) ss:
County of_%gdg
On January 30, 2006, personally appeared before me m cb@gl ?mmggg tdo me
__Sr. Vice President

personally known, who being by me duly sworn, said that he is r
of Bank of America, N.A. and that he was duly authorized to sign the foregoing instrument on
behalf of said bank, and he acknowledged that the execution of the foregoing instrument was the

free act and deed of said bank.
otary Publi
Rorary PublieS S ([ 28 In]

My commission expires: 4?" '

[NOTARIAL SEAL)
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Schedule
to Memorandum of Security Agreement

The railroad equipment consists of the following items, wherever located, now owned or
hereafter acquired or arising, and all proceeds and products thereof, whether derived from voluntary or
involuntary disposition or otherwise, and all accessions thereto:

(a) the rail cars described below, by type, reporting marks and road numbers (the "Rail
Cars");

(b) all rights of IR under and to any and all refurbishment, renovation or other improvement
contracts with respect to the Rail Cars; and

(c) all general intangibles, chattel paper, insurance proceeds, insurance refund claims, tort
claims, documents, and instruments in each case to the extent relating to the Rail Cars, together with all
income therefrom, increases thereunder and proceeds thereof.

Rail Cars:

Group Oty Car Type

A 24 Covered Hoppers
B 45 Open-top Hoppers
C 38 Plate F Boxcars
D 160 70-ton Boxcars
E 32 70-ton Flatcars

F 58 100-ton Flatcars
G 140 MSW Containers
H 25 Covered Hoppers
I 68 Plate C Boxcars

Reporting marks and road numbers:

Group A

Current Current Current Current
Mark Number Mark Number
CGLX 58115 CGLX 58302
CGLX 58118 CGLX 58319
CGLX 58136 CGLX 58321
CGLX 58144 CGLX 58361
CGLX 58148 CGLX 58400
CGLX 58151 CGLX 58460
CGLX 58157 CGLX 58779
CGLX 58159 CGLX 59919
CGLX 58162 CGLX 60123
CGLX 58198

CGLX 58205

CGLX 58208

CGLX 59219

CGLX 58280

CGLX 58294

209312 v2



Group B

Current
Mark

ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
1ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG

209312 v2

Current
Number

867038
867058
867059
867067
867082
867108
867113
867120
867152
867166
867174
867183
867184
867200
867214
867220
867224
867243
867246
867259
867263
867283
867287
867288
567292
867307
867315
867317
867321
&47335
267346
267347
867356
867368
867330
867432
867437
267460
867482
867494
$67502
7517
$67529
567571
867597

Group C

Current
Mark

ATW
UP
UP
UP
UP
UPp
UP
Up
UP
UP
UP
UP
UP
UP
UP
UP
UFP
UP
Up
Up
UP
UP
UP
Up
uUp
Up
UP
UP
Up
Up
Up
Up
UP
UP
UP
up
UP
Up
UPp

Current
Number

517583
517555
517556
517559
517561
517567
517569
517575
517577
517579
517582
517588
517591
517596
517599
517600
517603
517606
517609
517610
sl7616
517617
517619
517620
517621
517622
517628
517629
517635
517638
517639
517640
517643
517645
517647
517649
517651
517654
517383



Group D

Current Current Future Future
Mark Number Mark Number
AGR 143200 ATW 143200
AGR 143201 ATW 143201
AGR 143202 ATW 143202
AGR 143203 ATW 143203
AGR 143204 ATW 143204
AGR 143205 ATW 143205
AGR 143206 ATW 143206
AGR 143207 ATW 143207
AGR 143208 ATW 143208
AGR 143209 ATW 143209
AGR 143210 ATW 143210
AGR 143211 ATW 143211
AGR 143212 ATW 143212
AGR 143213 ATW 143213
AGR 143214 ATW 143214
AGR 143215 ATW 143215
AGR 143216 ATW 143216
AGR 143217 ATW 143217
AGR 143218 ATW 143218
AGR 143219 ATW 143219
AGR 143220 ATW 143220
AGR 143221 ATW 143221
AGR 143222 ATW 143222
AGR 143223 ATW 143223
AGR 143224 ATW 143224
AGR 143225 ATW 143225
AGR 143226 ATW 143226
AGR 143227 ATW 143227
AGR 143229 ATW 143229
AGR 143230 ATW 143230
AGR 143231 ATW 143231
AGR 143233 ATW 143233
AGR 143234 ATW 143234
AGR 143235 ATW 143235
AGR 143236 ATW 143236
AGR 143237 ATW 143237
AGR 143238 ATW 143238
AGR 143239 ATW 143239
AGR 143240 ATW 143240
AGR 143241 ATW 143241
AGR 143242 ATW 143242
AGR 143243 ATW 143243
AGR 143244 ATW 143244
AGR 143245 ATW 143245
AGR 143246 ATW 143246
AGR 143247 ATW 143247
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Current Current Future Future

Mark Number Mark Number
AGR 143248 ATW 143248
AGR 143249 ATW 143249
AGR 143250 ATW 143250
AGR 143251 ATW 143251
AGR 143252 ATW 143252
AGR 143253 ATW 143253
AGR 143254 ATW 143254
AGR 143255 ATW 142255
AGR 143256 ATW 143256
AGR 143257 ATW 143257
AGR 143258 ATW 143258
AGR 143259 ATW 143259
AGR 143260 ATW 143260
AGR 143262 ATW 143262
AGR 143263 ATW 143263
AGR 143264 ATW 143264
AGR 143265 ATW 143265
AGR 143267 ATW 143267
AGR 143268 ATW 143268
AGR 143269 ATW 145269
AGR 143270 ATW 143270
AGR 143271 ATW 143271
AGR 143272 ATW 143272
AGR 143273 ATW 143273
AGR 143274 ATW 143274
AGR 143275 ATW 143275
AGR 143276 ATW 143276
AGR 143277 ATW 143277
AGR 143278 ATW 143278
AGR 143279 ATW 143279
AGR 143280 ATW 143289
AGR 143281 ATW 143281
AGR 143282 ATW 143282
AGR 143283 ATW 143283
AGR 143284 ATW 143284
AGR 143285 ATW 143285
AGR 143286 ATW . 143286
AGR 143287 ATW 143287
AGR 143288 ATW 143288
AGR 143289 ATW 143289
AGR 143290 ATW 143290
AGR 143291 ATW 143291
AGR 143292 ATW 145292
AGR 143293 ATW 143293
AGR 143294 ATW 143294
AGR 143295 ATW 143205
AGR 143296 ATW 143296
AGR 143297 ATW 143297

209312 v2 7




Current Current Future Future
Mark Number Mark Number
AGR 143298 ATW 143298
AGR 143299 ATW 143299
AGR 143300 ATW 143300
AGR 143301 ATW 143301
AGR 143302 ATW 143302
AGR 143303 ATW 143303
AGR 143304 ATW 143304
AGR 143305 ATW 143305
AGR 143306 ATW 143306
AGR 143307 ATW 143307
AGR 143308 ATW 143308
AGR 143310 ATW 143310
AGR 143311 ATW 143311
AGR 143312 ATW 143312
AGR 143313 ATW 143313
AGR 143314 ATW 143514
AGR 143315 ATW 143315
AGR 143316 ATW 143316
AGR 143317 ATW 142317
AGR 143313 ATW 143318
AGR 143319 ATW 143319
AGR 143320 ATW 143320
AGR 143321 ATW 143321
AGR 143322 ATW 143322
AGR 143323 ATW 143323
AGR 143324 ATW 143324
AGR 143325 ATW 143325
AGR 143326 ATW 143326
AGR 143327 ATW 143327
AGR 143328 ATW 143228
AGR 143329 ATW 145329
AGR 143330 ATW 14333
AGR 143331 ATV 14333
AGR 143332 ATW 143332
AGR 143333 ATW 143333
AGR 143334 ATW 143334
AGR 143335 ATW 143335
AGR 143336 ATW 143336
AGR 143337 ATW 143337
AGR 143338 ATW 143338
AGR 143339 T OATW 143339
AGR 143340 ATW 14772490
AGR 14334} ATW 143341
AGR 143342 ATW 143342
AGR 143343 ATW 143343
AGR 143344 ATW 143344
AGR 143346 ATW 143346
AGR 143347 ATW 143347
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Current
Mark

AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
ATW
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
AGR
ATW

Current
Number

143348
143349
143350
143351
143352
143354
143355
143357
143358
143359
143361
143363
143364
143365
143266
143367
143368
143369
143379
143371
143372
143373
143374
143375
143376
143377
143378
143379
143380
143331
143382
143383
143384
1433385
143387
143388
143389
143399

Future
Mark

ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW
ATW

Future
Number

143348
143349
143350
143351
143352
143354
145356
143357
143358
143359
143361
143363
143364
143365
143266
143367
143268
143269
143370
143371
143372
143373
143374
143375
143376
143377
143378
143379
143589
145381
143382
143383
143384
143385
143387
143388

143389
142290
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Group E

Current
Mark

FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC

Current
Number

4296
4202
4225
4231
4234
4243
4244
4250
4251
4262
4263
4267
4275
4283
4290
4298
4317
4323
4327
4332
4337
4341
4344
4348
4349
4353
4359
4361
4363
4381
4382
4399
4400

Future
Mark

REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX

REGX

REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX

10

Future
Number

5026
5063
5069
5046
5058
5013
5014
5067
5061
5062
5057
5082
5068
5059
5016
5070
5060
5048
5065
5049

5053

5054
501¢
5047
5011
5059
5051
5066
5012
5056
5008



Group F

Current Current Future Future
Mark Number Mark Nurmber
CN 638038 IFRX 638038
CN 638059 IFRX 638059
CN 638061 IFRX 638061
CN 638083 IFRX 638083
CN 638086 IFRX 638086
CN 638092 IFRX 638092
CN 638105 I[FRX 1307
CN 638106 IFRX 1308
CN 638116 IFRX 638116
CN 638146 IFRX 638146
CN 638518 IFRX 1315
CN 639225 IFRX 639225
CN 639238 IFRX 1322
CN 639239 IFRX 639239
CN 639246 IFRX 639246
CN 639279 IFRX 639279
N 639291 IFRX 639291
CN 639302 IFRX 639302
CN 639322 IFRX 639322
CN 639341 IFRX 639341
CN 639342 IFRX 1326
CN 639353 IFRX 1327
CN 639355 IFRX 6303555
CN 639369 IFRX 639360
CN 639361 IFRX 639361
CN 639368 IFRX 639368
CN 639369 IFRX 639369
CN 639375 IFRX 639375
CN 639376 IFRX 639376
CN 639389 IFRX 639389
CN 639403 IFRX 639403
CN 639407 TFRX 639407
CN 639439 IFRX 639439 '
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Current Current Group G
Mark Number
Current Current
IFRX 1300 Mark Number
IFRX 1301
IFRX 1302 REGX 1004
IFRX 1303 REGX 1006
IFRX 1304 REGX 1014
IFRX 1305 REGX 1015
IFRX 1306 REGX 1016
1IFRX 1309 REGX 1017
TFRX 1310 REGX 1018
IFRX 1311 REGX 1021
IFRX 1312 REGX 1024
IFRX 1313 REGX 1028
IFRX 1314 REGX 1032
IFRX 1316 REGX 1033
IFRX 1317 REGX 1034
IFRX 1318 REGX 1036
IFRX 1319 REGX 1037
IFRX 1320 REGX 1039
IFRX 1321 REGX 1041
IFRX 1323 REGX 1042
IFRX 1324 REGX 1045
I"RX 1325 REGX 1048
IFRX 1328 REGX 1054
I"RX 1329 REGX 1067
IFRX 1330 REGX 1069
REGX 1070
REGX 1073
REGX 1074
REGX 1078
REGX 1079
REGX 1080
REGX 1081
REGX 1082
REGX 1083
REGX 1084
REGX 1085
REGX 1086
REGX 1087
REGX 1088
REGX 1089
REGX 1090
REGX 1091
REGX 1092
REGX 1093
REGX 1094
REGX 1095
REGX 1096
209312 v2 12
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REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
RECX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX

1097
1098
1099
1107
1108
1111
1113
1114
1117
1119
1122
1123
1125
1126
1128
1129
1130
1132
1133
1134
1136
1137
1139
1140
1141
1142
1143
1144
1145
1146
1147
1143
1149
1150
1151
1152
1153
1154
1155
1156
1157
1158
1159
1160
1161
1162
1te3
1164
1163
1166
1167

13

REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
REGX
RECGX
REGX
REGX
REGX
REGX

1168
1175
1239
1240
1242
1243
1244
1245
1246
1247
1249
1252
1253
1254
1256
1257
1258
1259
1260
1261
1268
1271
1273
1275
1276
1277
1278
1279
1280
1281
1282
1283
1284
1285
1286
1287
1288
1289
1290
1291
1292
1293
1294
1295
1296
1297
1298
1299




Group H Group I
Current Current Current Current
Mark Number Mark Number
PIOX 311341 NOPB 7001
PIOX 311799 NOPB 7003
PIOX 3211903 NOPB 7004
PIOX 312003 NOPB 7005
PIOX 312116 NOPB 7007
PIOX 312135 NOPB 7008
PIOX 312597 NOPB 7010
PIOX 322558 NOPB 7012
PIOX 521526 NOPB 7016
PIOX 521687 NOPB 7018
PI10OX 521903 NOPB 7019
PIOX 521981 NOPB 7020
PIOX 522094 NOPB 7025
FIOX 522241 NOPB 7026
FIOX 522260 NOPB 7028
FIOX 522496 NOPB 7029
FIOX 522528 NOPB 7031
PIOX 522628 NOPB 7032
PIOX 522648 NOPB 7033
PIOX 522695 NOPB 7034
PIOX 522727 NOPB 7035
PIOX 522742 NOPB 7037
PIOX 522845 NOPB 7038
PIOX 522861 NOPB 7040
P1OX 522906 NOPB 7043
NOPB 7044
NOPB 7045
NOFPB 7046
NOPB 7048
NOPB 7052
NOPB 7053
NOPB 7054
NOPB 7056
NOPB 7058
NOPB 7059
NOFPB 7060
NOPB 706!
NOPS 7062
NOPB 7063
NOFB 7064
NOPB 7066
NOPB 7067
NOPB 7068
NOPB 7069
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Current
Mark

NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB

Current
Number

7070
7071
7072
7073
7074
7075
7076
7077
7078
7080
7084
7085
7086
7087
7089
706C
7091
7092
7093
7094
7095
7097
7063
7099
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